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AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar (§1.00) and other
good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to su.ch unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all £û je£t_, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional,Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment,

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment^ whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment .with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement; •

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee?

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder'
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion?
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment'assigned'hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called.
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice,

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors arid assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in.the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, howeyer, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment.
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] ~ ""' vTce PresldenF

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard d iv is ion) ,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

PACCAR INC,

by

[Corporate Seal]

Attest:

Vice "President*

Assistant Secretary

ACF INDUSTRIES, INCORPORATED,

by

•[Corporate Seal]

Attest-:~

Vice President

"Assistant /Secretary



12

[Corporate Seal]

Attest:

METROPOLITAN LIFE INSURANCE COMPANY,

by

sistant General Counsel



STATE OF ILLINOIS, )
) ' ss. :

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, }

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, }

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED. {Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL] '

My Commission expires -

COMMONWEALTH OF PENNSYLVANIA, )
} ss.:

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public"

[NOTARIAL SEAL]

My Commission expires



STATE OP WASHINGTON, )
) ss.:

COUNTY OF KING, )

On this day of 1975, before me per- I
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OP NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

;?,*•-**

On this ̂  day &¥$&&****** 1975, before me per-
sonally appeared W» W. WILSON
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was xthe free act and deed of said corporation.

.........
Notary Public

[NOTARIAL SEAL]
EDWIN F. MEYER

.NOTARY PUBLIC, State of New York
My Commission expires NO. 30->9i-7803

Qualified in Nassau County
Certificate filed in New York County

' C0mraiss.ion Expires March 30; W76



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, }

sonally
On this y^day of̂ -̂̂ l̂975, before me per~

<7, ̂ ~fi£jL<Lr&.̂  * , and.
-• , to me personally known, who,

being by'ihe duly swo'rn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

Notary Public

CATHEH1KB ANN MCfi
MOTARY FUSLIC, Stats of New York

No, 24-3553316
Qualified in Kings County

Corticate Filed in New York County
Commission Expires March SO, 1978



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

. THE ATCHISON TQPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as o£
January 15, 1975, and", unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

Vic©- Preslderft-Flnance



AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

PMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
.good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; pjrov ided,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vl) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of .its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for any payment
(other than the payment being' made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authori2ation, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2}(b)
or Section 81(4}(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative.or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto?

(b) agrees that it will from time to time and
at. all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, however, that the
parties shall be entitled to allThe rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

[Corporate Seal]

Attest:

Assistant Secretary

GENERAL MOTORS CORPORATION
{Electro-Motive, Division),

Vice President

FMC CORPORATION,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal!

Attest;

PULLMAN INCORPORATED
(Pullman-Standard d ivis ion) ,

by

Vice President

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

PACCAR INC,

by

Vice President

Assistant Secretary

ACF INDUSTRIES, INCORPORATED,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

rfft" Secretary

METROPOLITAN LIFE INSURANCE COMPANY,

by

Assistant General Counsel



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this J day of.f 1975, before me per-
sonally appeared :R it, {{OGLUIIO, , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires JULY 11,1376

STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OP ILLINOIS, ).
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary PublTF

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss. :

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On this day of 1975, before me per- !

sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) SS. :

COUNTY OF NEW YORK, }

1975, before me per-On this day of
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

"Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss.:

COUNTY OP NEW YORK, )

On this
socially

day of ,e per-
, and

personally known, who,
being by^xne .duly sworn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

CATHERINE ANN IOCS
PUBUC, State oi Mew

No, 2,4-3533315

Q Hiiedin^i^Co^



ACKNOWLEDGMENT OP NOTICE OP ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as of
January 15, 1975, and', unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA PE
RAILWAY COMPANY,

President-Finance



AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement)/covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
.good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) .all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional' Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale' Agreement; provided,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect ..to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale -Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all ûtjjejrt, howeyer,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations-referred"
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as 'provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4} prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement?

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4} accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vl) the Conditional Sale
Agreement and this Assignment, have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called,
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein^or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, however, that the
parties shall be entitled to a1l~the rTghts conferred as
provided in Article 23 of the Conditional Sale Agreement,

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

[Corporate Seal] Vicevwesident

Assistant Secretary

[Corporate Seal]

Attest:

FMC CORPORATION,

by

- ~ ™ vice"President"

Assistant Secretary
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[Corporate Seal]

Attest:

A! silt: a nt~S ec r e t a r y~

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

GENERAL ELECTRIC COMPANY,

by
Manager-Marketing,

Locomotive Products Department

Attesting Secretary

[Corporate Seal],

Attest:

PACCAR INC,

by

Vice President

Assistant Secretary

ACF INDUSTRIES, INCORPORATED,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary
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METROPOLITAN LIFE INSURANCE COMPANY,

by ̂ . /s*0

[Corporate Seal]
e \CJLJL

Assistant General Counsel^



STATE OF ILLINOIS, ) ;
) ' ss. :

COUNTY OF COOK, )

On thisj?^ day of fk&KMtstf 1975, before roe per-
sonally appeared j$y|,jjOGLUNB' ' to me personally
known, who, being by ine duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires JULY 11* 197.8.

STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
) SS. :

COUNTY OP COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL] '

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss. :

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OP WASHINGTON, }
) ss. :

COUNTY OF KING, )

On this day of 1975, before me per- !
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
} SS. :

COUNTY OF NEW YORK, )

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
) SS. :

COUNTY OP NEW YORK, )

tyC-/rXjptft'&'j1---^^ me' personally known, who,
by m,̂ '/uuly"'swornif say that they are Assistant General

Counsel arW Vice President Of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires
:• ̂
/£?



ACKNOWLEDGMENT OF NOTICE OP ASSIGNMENT .

THE ATCHISON TOPEKA AND SANTA. FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the .assign-
ment made by the foregoing Agreement and Assignment as o£
•January 15, 1975, and', unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vieer -President-finance
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AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
.good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder-'s rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against, such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; ££ovj.d_ed,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale-Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject,- however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected). .

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of. the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike .
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement},
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4} accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, {vi} the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for .any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4}(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, however, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal;

Attest: •

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

PACCAR INC,

by

Vice President

Assistant Secretary

-[•Corporate Seal]

Attesi
••/—

'*"' J?22%??**-_

Ass istan^ySecrettery

ACF INDUSTRIES, INCORPORATED,

by i/ * A
Vice President
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METROPOLITAN LIFE INSURANCE COMPANY,

[Corporate Seal]

by

AsSistant General Counsel

Attest:

fur Secretary



STATE OF ILLINOIS, )
) ss. :

COUNTY OP COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and: deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL] ]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, }
) s s.:

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires .



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) SS. -:

COUNTY OF NEW YORK, )

On this x:' day ofk̂ -«̂ .«.o*-y 1975, before me per-
sonally appeared fl£W WILSON /
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACP INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL] _„J EDWIN F. MK> EK.
NOTARY PUBLIC, Siafc of New Vork

My C omm i s s i on expires NO- ̂ -7°1 ?so3r • Qualified in t-bsssu County
Certificate filed in Hew York County
CommUsion Expires March 30, 1976



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

"7 •
On this/;f4' day of

sonally appeared '
975,x. before me per-

4~̂ ---<s-̂ iî ' , and

being by mav'dulyL'¥worn,' "s&y that they are. Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

/

CATHERINE K\% HICI
NOTARY PUBLIC, State* of New York

Ko. 24-e"33S15
Qualified in Kings County

Certificate Filed in How York County
Commission Empties Mctch 30, 1978



ACKNOWLEDGMENT OP NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as o£
January 15, 1975, and', unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 ;at The Chase
Manhattan Bank, N.A,, Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

• by

Vice-president^ Finance



AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such-Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) 'WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally" delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof}, and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;.

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of. the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and .recordations referred
to in Article 19 of the Conditional.Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of -its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with-respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall, have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice'of such Builder for the units .of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized •
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted,, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terras and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder? and

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter,

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date-of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees thafe, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7, The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; prgvided, howeyer, that the
parties shall be entitled to all the~TTghts conferred as
provided in Article 23 of the Conditional Sale Agreement,

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
.rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest: .

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard d iv i s ion) ,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:
K\ • ̂-, , 1 /9

: ~x>1N.: "-t ' /-r .̂><-^
"/Attest ing/Se\cretary

[Corporate Seal]

Attests

GENERAL ELECTRIC COMPANY,

by

-B
__ _____

Manage' f -Bar feting ,
Locomotive Products Department

PACCAR INC,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

METROPOLITAN LIFE INSURANCE COMPANY,

by
^̂ m̂ A/ 4̂ l_

Pres i$ei

by

Assistant General Counsel



STATE OF ILLINOIS, )

COUNTY OF COOK,
) SS. :

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

Notary Public

STATE OF ILLINOIS, )

COUNTY OF COOK,
) ss. :

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration. '

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

"Notary PubTTcT

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OP PENNSYLVANIA, )

COUNTY OF ERIE,
) SS. :
)

On this3/-</_ day of /^^f 1975, before me per-
sonally appeared C..S, /j/~fJj/?*)>»• ' , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

MARARET M. FREW, Nofcrtfy Piibffffl
-fcfte, Erie Co., Pa.
Mv Commission Expir« Juna 7,



STATE OF WASHINGTON, )

COUNTY OF KING,
) ss. :

On this day of 1975, before me per- !
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this
sona 11 y appea r e

before me per- .
, and

'< sis~.*L̂ ?*,-û 'ir - --• to me personally known, who,
being by ffne duly sworn'C say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

My, Commission expires

Notary Public

S4-355S315



ACKNOWLEDGMENT OF NOTICE OP ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and eonsensts to the assign-
ment made by the foregoing Agreement and Assignment as of
January 15, 1975, and, unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

Vice™ President-finance
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AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after "called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA PE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment")?

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1,00) and other
good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each'Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and . .

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of. the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; groyided, '
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale •
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations, of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing, assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to. be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject, ho we v.e r,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional,Sale Agreement have
been effected (the respective Builders 'and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected). . '

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of .any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or'recoupment.• . •

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases'of designs, systems, processes,, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, 'charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with-respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably'requested by said special
counsel:

(a) -a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and' to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,

.- liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice {as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating .that (i) the
conditional Sale Agreement has been duly authorized,

- executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii).this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly -vested in the
Assignee and title to such units, at the.time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to-the effect set forth in
clauses (iii) and '{iv) of .subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, '{ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such; Builder and enforceable against such Builder
in accordance with its terras and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the.Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial .appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional 'Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns-, make, execute and deliver'all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein .or in the Equipment,

SECTION 7, The terms of this Assignment and all
rights and obligations hereunder.shall be governed by the
laws of the State of Illinois; provided, however, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart, be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary

PMC CORPORATION,

by

[Corporate Seal] 'vTce~PresTdent~

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

tt.es t:

At testing Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

__JA-£=^_
• Manager-Marketing,

Locomotive Products Department

PACCAR INC,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

.by

Vice President

Assistant Secretary
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METROPOLITAN LIFE INSURANCE COMPANY,

[Corporate Seal]

Attest:

_
Assistant General Counsel

iscant Secretary



STATE OF ILLINOIS, )
) ' ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, }

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of PMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
} ss..:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared • , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED {Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss . :

COUNTY OF ERIE, )

On this 3rd .day of /̂ vjvt?/-y 1975, before me per-
sonally appeared C.-S. 0'r&3$lf*y , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

. . , g~// Not airy PubTTc
MARSAREr M. FREW, Mofary PuUta
Erie, Erja Co., Pa,
My Commission Expires JuM ?,



STATE OF WASHINGTON, )
) SS. :

COUNTY OF KING, )

On this " day of 1975, before me per- !

sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed '-of said corporation. .

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, }

.975, before me per-
sonally appeared^-^-^Vt^CC . ~̂ 7C2̂ *-<̂  j - t an(3

^̂ eJ--/Jjê >-f*-~--» to me personally known, who,
being by maf^duly sworn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

'̂ M̂̂ .̂No tar/'"'Public

[NOTARIAL SEAL] ' Cft?aE» ANN «CB
MOTAHY PUBUC, -Stats of. Now Yorjt

Ho, !S'(!"CfS*-'«|3i'l$ *"
My Commission expires ' Qualified « kfeys &?

'• Certificate Ftod in iff;? "
Commission



ACKNOWLEDGMENT OP NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as o£
•January 15, 1975, and", unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

Vicer-Pres identvf'inance



AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
.good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; grovj.ded,
howeyer, that this Assignment shall not subject, the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the.name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of "all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all sjuĵ ejcrt, howeyer,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and reeordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected). .

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as 'provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and' to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery.of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (1) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terras and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a .legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds .furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice,

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; proy ided, however, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement,

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment,to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument .to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

As si s t a n t Secretary

[Corporate Seal]

Attest:

[Corporate Seal]

'Atte's-t:

PULLMAN INCORPORATED .
(Pullman-Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary •

PACCAR INC,

Acoi&feant Secretary
•LL.

ACF INDUSTRIES, INCORPORATED,

by

[Corporate Seal]

Attest:

Assistant Secretary

Vice President
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METROPOLITAN LIFE INSURANCE COMPANY,

[Corporate Seal]

Attest:

General Counsel



STATE OF ILLINOIS, )
) ' ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, )
} ss.:

COUNTY OF COOK, }

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
. ) ss.:

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )
) ss.:

COUNTY OF KING, )

On this-̂ '̂ f"' day/^pfot^ ̂̂ "̂ l 9 7 5, before me per-
sonally appeared- (/, jZ L̂̂ Ĉ̂ .̂  ,
to me personally kftbwn, wj$o, beir^g by me duly sworn, says
that he is a Vice President of PftCCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

[.NOTARIAL SEAL]
~ ..."_i".1 r.
My Commission expires

STATE OF NEW YORK, )
) ss

COUNTY OF NEW YORK, }

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss . :

COUNTY OP NEW YORK, }

On this
sonally appeare

day o f < . V j 9 7 5 f Jjpfore roe per
T**.. & - Ŝ -̂ t-̂ *,, and
Pers°nally known, who,

ing by ra4duly sworn, say that they are Assistant General
Counsel atfd Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

Commission expires

Notary Public

CJVKISE'H'E KK2J BICE
WOTAHV Pl/3LiC, State of ffew

No. S-J-85;J331S
Qualified in Kims'County

Certificate tiled in New York Count?
::ommis&ion Expires March 30, 1978



ACKNOWLEDGMENT OP NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of- and consents to the assign-
ment made by the foregoing Agreement and Assignment as of
January 15, 1975, and", unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vicfe-President-Flnance



AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED {Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY {being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY, (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such.
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b-) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect, of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
.subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder, In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to. be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it'had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject, howeve r,
to the provisions of the Conditional 'Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional,Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of -its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit,.proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
"to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not-hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with'respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days {as defined
in said Article 4) prior to such Closing Date, the following
documents, in form.and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
.and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any.supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of .the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
.sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act .and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on. its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii} and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds .furnished to it .
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms' by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during.the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment' with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such,
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto; •

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in.the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein .or in the Equipment.

SECTION 7, The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, however, that the
parties shall be entitled to all tne~rIghts conferred'as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation -a.s ''each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this.Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] ~ Vice President

Attest:

Assistant Secretary
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/•[Co'rpor-ate Seal]

Attest: ,'

_
'fiisistant Secretar

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

PACCAR INC,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

Vice"~President

Assistant Secretary
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[Corporate Seal]

Attest:

METROPOLITAN LIFE INSURANCE COMPANY,

Assistant General Counsel"



STATE OF ILLINOIS, )
) ' ss . :

COUNTY OF COOK, }

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly'sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the' corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, )
} ss. :

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to .the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this 3_̂ % day of -̂ J-̂ M̂ f̂ 1975, before me per-
sonally appeared ̂'̂ ^̂ â̂ ĵ /̂̂ ^̂ 7 , to me personally
known, who, beincf" by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED. (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss.:

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public"

[NOTARIAL SEAL] .

My Commission expires



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On this day of 1975, before me per- !
sonally appeared • . ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
)

COUNTY OF NEW YORK, )

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

per- .
an<j

personally known, who,
being by $& duly sworn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation,

/

[NOTARIAL SEAL]

My Commission expires

Notary Public
BICE



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as o£
•January 15, 1975, and", unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by
in

Vice President^Finance
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AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in.respect of'the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
'all such-Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of. the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; grovoided, •
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect .to its obligations-contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, 'sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all s_ubjec_t, howeve£,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations -referred'
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected). . '

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason o'f any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and .the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against, any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or,is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with-respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as 'provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment, in such Group, warrant-
ing to the Assignee and'to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such •
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
.and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii).this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vl) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended? and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee?

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i),.(ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for .any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2}(b)
or Section 81(4}(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission {hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi- •
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or :

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5, The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of. the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein .or in the Equipment,

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, howeyer, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals, to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] vlce~Presl dentT

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard d iv is ion) ,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL•ELECTRIC COMPANY,

by .

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:'.'
Secretary

[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

METROPOLITAN LIFE INSURANCE COMPANY,

Assistant General Counsel



STATE OF ILLINOIS, )
) ss,:

COUNTY OF COOK, }

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE. OF ILLINOIS, )
) ss.:

COUNTY OP COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-.
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

. ' Notary Public"

[NOTARIAL SEAL] |

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
) SS. :

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public"

[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, }
) ss. :

COUNTY OF KING, )

On this ̂ "^ day ̂f̂ f-f-̂ '-e-̂ l975, before me per- !
sonally appeared - fj[f _>£?. /̂,>J--̂ «-.-c?/'l// ,
to me personally l̂ 'c-Vh7, wtfo, beij^ by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the -foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

[NOTARIAL- SEAL]
">.'"'" *~ .. *"* '

My Commission expires

t__ /'

NotanpTubTlc/
(/

STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, }

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed -of said corporation. .

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

per-
and

personally known, who,
being by m d u y swor', say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act'and deed of said corporation.

LlZftLt.* ,̂ t.
/ CATHERINE Km BICE

[NOTARIAL SEAL] . • ' moW^S "PUBU-J, acia «s New

My Commission expires



ACKNOWLEDGMENT OP NOTICE OF ASSIGNMENT ,

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as of
January 15, 1975/ and', unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vlce"~PresIdent-F Inane e
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AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered 'into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the "Conditional Sale Agree-
ment (said equipment being hereinafter .called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
,good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) .all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of. the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; groyided,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect ..to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being.understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



' SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that.at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free O'f all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and .recordations referred
to in Article 19 of the Conditional,Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group {as defined in said Article
4} of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and'to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and'(iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph'of this Section 4) '
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2){b)
or Section 81(4){b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial .appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi~
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The.Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-

. ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of'Illinois; proyided, however, that the
parties shall be entitled to all therights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed,

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument< It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] VIce~Pres™idelTF

Attest:

Assistant Secretary

PMC CORPORATION,

by

[Cqrpoba'te Seal] Vice President
.--''" ?S '.''

"Attest:

Assistant Secrefaery
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[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard d iv i s ion) ,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest;

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

PACCAR INC,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

~~ Vice President

Assistant Secretary
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[Corporate Seal]

Attesl

"m-Seer

METROPOLITAN LIFE INSURANCE COMPANY,

Secretary

istant Genera 1""Counse 1



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK,

On this 4th day of February 1975, before me per-
sonally appeared B, R, van Eck , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL.SEAL]

My Commission expires

If Comission Expires April K, 111



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, }

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL] ' '

My Commission expires

COMMONWEALTH OP PENNSYLVANIA, )
) ss. :

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals-affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Publ lc~

[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, }

1975, before me per-On this day of
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of. said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
)

COUNTY OF NEW YORK, }
ss.:

On this
sonally appeared-'
/y/'*/>.".— > y $6-

before me per- .
• , and

personally known, who,
b'elng by ml/duly sworn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

CATHERINE ANN RICE
NOTARY KJ3LIC, Stats oi New'York

. No. .2'1-355931S
Qualified in Kings County

Certificate Filed in Noi.7 York' Count?
Commission' Expires March 30, 1.978



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA,FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as of
January 15, 1975, and", unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street,. New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vifce- President-Finance
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AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION 'f
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY



AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

:•' WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereo.f (hereinafter called the Conditional
Sale Agreement), cover ing the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) 'WI'TNESSETH: That/
in consideration of the sum of One Dollar ($1.00) and other
.good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successor's and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of such Builder's Equipment
when and as severally delivered to and accepted by
the Railroad, subject to payment by the Assignee to
such Builder of the amount required to be paid under
Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price

. {as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder 's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad -to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement;
however , that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect , to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name. or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, 'sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances {other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all sjobject., however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected). .

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder, Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis
of Article 15 of the Conditional Sale Agreement, to strike
any defense, set-off, counterclaim or recoupment asserted
by the Railroad in any such suit, proceeding or action and
(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,
to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment,

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

. (g) a receipt from such Builder for .any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless- such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

The Assignee shall not be required to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 81(4}(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if an event
of default, or any event which with the lapse of time
and/or demand provided for in the Conditional Sale
Agreement would constitute an event of default, shall
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee
or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; providedf howeyer, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Cprpp'r-a'fe Seal] Vice President

Atftest?P

s i s t a n t Secre
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[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attests

PACCAR INC,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

Vice President

Assistant Secretary
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METROPOLITAN LIFE INSURANCE COMPANY,

[Corporate Seal]

AttsT

Assistant General Counsel



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, }
) ss. :

COUNTY OF COOK, )

On this 4th day of February, 1975, before me per-
sonally appeared B, R, van Eck , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

[NOTARIAL SEAL]

My Commission expires
If Ciifflissioii Expires Ip) 13, 111



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL] ' [

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss. :

COUNTY OF ERIE, )

On this day of 1975, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public"

[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )
} SS. :

COUNTY OF KING, )

On this day of 1975, before me per- ;

sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors.and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) SS. :

COUNTY OF NEW YORK, )

On this day of 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

"Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
} ss.:

COUNTY OF NEW YORK, )

On this '*/2«' day of 4'" "" 'yi- ̂ ,/l9̂ ,̂ J^efore jne per-
sonaj,ly appealed./?/, ^ Jtf ,, ̂'̂ f̂ c-̂  £--••• - ~"/Ĉ î <iiiC_̂ , and
^̂ X̂ r:.̂ r*%r' tf../$^^&&^^t&^-^£& me personally known, who,
jSelrig by' me/̂ urf'' sworn/ say that they are Assistant General
Counsel arid'' Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the. corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires
-'•'" >x ,\ /? . /V" ^

Moxeh



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
roent made by the foregoing Agreement and Assignment as of
January 15, 1975, and", unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 .at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N, Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vibe,,, President-Finance


